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Surre 301
WASHINGTON, D.C.

ELIAS C, ALVORD (19420 20036 OF COUNSEL
ELLSWORTH € ALVORD (1964) — URBAN A LESTER

(202) 383-2266
Fax (202) 393-2156
E-MAIL alvordlsw@®aol com

March 7, 2008

Anne K. Quinlan, Esquire
Actirig Secretary

Surface Transportation Board
305 E Strest, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinian:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease Agreement, dated as of
March 6, 2008, a secondary document as defined In the Board's Rules for the
Recordation of Documents. )

The enclosed document relates to documsnts previously filed with the .
Board under Recordation Numbers 19361-B and 19361-C.

The name and address of the party to the enclosed document are:

Lessor: Mitsui Rail Capital, LLC
71 South Wacker Drlve; Sulte 1800
Chicago, IL. 60606

[Lessee: Unlon Pacific Rallroad Company
1400 Douglas Street
Omaha, NE 68179)



Anne K. Quinlan, Esquire
March 7, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is: ‘ .

140 hopper rallcars within the series SPTX 481151 - SPTX 481399 as
more particularly set forth In the attach}nent to the document.

100 hopper rallcars RELEASED within the serles SPTX 481150 - SPTX
481398 as more particularly set forth In the equipment schedule attached
to the document.

A short summary of the document to appear in the index Is:
Memorandum of Lease Agreement.

Also enclosed Is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fes.

Kindly return stamped coples of the enclosed document to the
undersigned.

Very truly yours,

X Robert W. Alvsrd

RWA/sem
Enclosures
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MEMORANDUM OF LEASE AGREEMENT

Memorandum of Lease Agreement dated as of March _‘0_, 2008 by Mitsui Rail Capital,
LLC, a Delaware limited liability company, as transferee of Citicorp Railmark, Inc. (the
“Lessor”),

Lessor and Union Pacific Railroad Company, a Delaware corporation (the “Lessee”) are
parties to that certain Railcar Net Leasing Agreement (the “Lease Agreement”), dated
December 21, 1994, whereby Lessor has agreed to lease to the Lessee and the Lessec has agreed
to lease from Lessor certain railroad cars.

Lessor and Lessee have executed Rider 3 to the Lease Agreement, dated September 1,
2007, whereby Lessor has agreed to lease to Lessee and the Lessee has agreed to lease from
Lessor one hundred forty (140) railroad cars bearing road numbers as listed on Exhibit A hereto,

The one hundred (100) railroad cars listed on Exhibit B hereto, which were formerly
included in the Lease Agreement, are no longer subject to the Lease Agreement.

A Memorandum of Leasc Agreement dated as of April 25, 1997 and a Memorandutn of
Assignment of Lease dated as of December 30, 2004, each relating to the Lease Agreement, were
filed with the Surface Transportation Board on May 16, 1997 under Recordation Number 19361-
B and on January 25, 2005 under Recordation Number 19361-C, respectively.

[Signature Page to Follow]

Memo of Lease UPRR Rider 3 (RDY 20080306).doc




[Memorandum of Lease Agrecment]

IN WITNESS WHEREOF, the undersigned has caused this memorandum to be duly
exccuted by its officer duly authorized as of the date hereof,

MITSUI RAIL CAPITAL, LLC

o, WL

N'ame: Magk BrecHP
Tt per)pE v

. b
Executed on this _lgi‘ day of March, 2008

Memo of Lease UPRR Rider 3 (RDY 20080306).doc




[Memorandum of Lease Agreement]

STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this, the b*lﬁay of March 2008, before a Notary Public in an for said County and
State, personal[y appeared _fMurk 6)?5.:4-»7‘ » who being by me duly sworn, says that he is
I)'e of Mitsui Rail Capital, LLC, that said instrument was signed on March
W‘ 2008 on hehalf of said limited liability company, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said limited liability company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

above mentioned.
N T T QL ’Wrn MMAL_

TONDALAYA RICHARDSON Name:
NOTARY PUBLIC, STATE OF ILLINOIS Notary Pubhc
MY COMMISSION EXPIRES 11-1-2009

My Commission Expires; //-/- Jeo §
Residing in Xi\tnot 3

Memo of Lease UPRR Rider 3 (RDY 20080306).doc




[Memorandum of Lease Agreement]

EXHIBIT A
LEASED CARS
Equipment: 100-Ton Open Top Hopper Cars
Quantity: One Hundred Forty (140)
* Marks and Road Numbers: See Schedule I Attached Hersto

Memo of Lease UPRR Rider 3 (RDY 20080306).doc
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[Memorandum of Lecase Agreement]

SCHEDULE 1
LEASED CARS
Car Mark Car Mark Car Mark Car Mark
Car and Car and Car and Car and
Count Numbers Count Numbers Count Numbers Count Numbers
1 SPTX481151 36 SPTX481218 " SPTX481275 108 SPTX481346
2 SPTX481155 37 SPTX481220 72 SPTX481277 . 107 SPTX481347
3 SPTX481158 38 SPTX481221 73 SPTX481278 108 SPTX481348
4 SPTX481160 39 SPTX481222 74 SPTX481281 109 SPTX481350
5 SPTX481161 40 SPTX481223 75 SPTX481284 110 SPTX481351
6 SPTX481165 41 SPTX481224 76 SPTX481285 11 SPTX481353
7 SPTX481167 42 SPTX481225 7 SPTX481286 112 SPTX481355
8 SPTX481168 43 SPTX481227 78 SPTX481289 113 SPTX481356
9 SPTX481169 44 SPTX481228 79 SPTX481291 114 SPTX481359
10 SPTX481171 45 SPTX481229 80 SPTX481292 115 SPTX481362
11 SPTX481172 46 SPTX481230 81 SPTX481293 116 SPTX481365
12 SPTX481173 47 SPTX481232 82 SPTX481298 117 SPTX481366
13 SPTX481174 48 SPTX481233 83 SPTX481301 118 SPTX481367
14 SPTX481175 49 SPTX481234 84 SPTX481303 119 SPTX481369
15 SPTX481177 50 SPTX481235 85 SPTX481304 120 SPTX481371
16 SPTX481178 51 SPTX481236 86 SPTX481305 121 SPTX481372
17 SPTX481184 52 SPTX481238 87 SPTX481306 122 SPTX481373
18 SPTX481185 53 SPTX481239 88 SPTX481307 123 SPTX481375
19 SPTX481189 54 SPTX481243 89 SPTX481309 124 SPTX481376
20 SPTX481190 55 SPTX481244 920 SPTX481310 125 SPTX481377
21 SPTX481191 56 SPTX481246 91 SPTX481312 126 SPTX481378
22 SPTX481193 57 SPTX481247 92 SPTX481318 127 SPTX481380
23 SPTX481194 58 SPTX481249 93 SPTX481317 128 SPTX481381
24 SPTX481195 59 SPTX481251 94 SPTX481318 129 SPTX481382
25 SPTX481196 60 SPTX481253 95 SPTX481324 130 SPTX481385
26 SPTX481197 61 SPTX481257 926 SPTX481325 131 SPTX481386
27 SPTX481200 62 SPTX481258 o7 SPTX481327 132 SPTX481387
28 SPTX481201 63 SPTX481259 98 SPTX481328 133 SPTX481389
29 SPTX481202 64 SPTX481260 99 SPTX481329 134 SPTX481391
30 SPTX481204 65 SPTX481262 100 SPTX481330 135 SPTX481392
31 SPTX481206 66 SPTX481266 101 SPTX481332 136 SPTX481393
32 SPTX481208 67 SPTX481270 102 SPTX481334 137 SPTX481394
33 SPTX481209 68 SPTX481272 103 SPTX481336 138 SPTX481395
34 SPTX481212 69 SPTX481273 104 SPTX481339 139 SPTX481396
35 SPTX481216 70 SPTX481274 105 SPTX481345 140 SPTX481399



EXHIBIT B

RELEASED CARS
Equnipment: 100-Ton Open Top Hopper Cars
Quantity: One Hundred (100)
Marks and Road Numbers: See Schedule IT Attached Hereto

Memo of Lease UPRR Rider 3 (RDY 20080306).doc




Initial Number
SPTX 481150
SPTX 481152
SPTX 481154
SPTX 481156
SPTX 481157
SPTX 481159
SPTX 481162
SPTX 481163
SPTX 481164
SPTX 481168
SPTX 481170
SPTX 481178
SPTX 481180
SPTX 481181
SPTX 481182
SPTX 481183
SPTX 481186
SPTX 481187
SPTX 481188
SPTX 481192
SPTX 481198
SPTX 481199
SPTX 481203
SPTX 481205
SPTX 481207
SPTX 481211
SPTX 481213
SPTX 481214
SPTX 481217
SPTX 481219
SPTX 481226
SPTX 481231
SPTX 481237
SPTX 481240
SPTX 481241
SPTX 481242
SPTX 481248
SPTX 481250
SPTX 481252
SPTX 481254
SPTX 481255
SPTX 481256
SPTX 481261

[Memorandum of Lease Agreement]

SCHEDULE II

RELEASED CARS

SPTX 481263
SPTX 481264
SPTX 481285
SPTX 481267
SPTX 481268
SPTX 481271
SPTX 481276
SPTX 481279
SPTX 481280
SPTX 481282
SPTX 481283
SPTX 481287
SPTX 481288
SPTX 481280
SPTX 481294
SPTX 481295
SPTX 481206
SPTX 481297
SPTX 481299
SPTX 481302
SPTX 481308
SPTX 481311
SPTX 481313
SPTX 481314
SPTX 481315
SPTX 481319
SPTX 481320
SPTX 481321
SPTX 481322
SPTX 481326
SPTX 481331
SPTX 481333
SPTX 481335
SPTX 481337
SPTX 481338
SPTX 481340
SPTX 481341
SPTX 481342
SPTX 481343
SPTX 481344
SPTX 481349
SPTX 481352
SPTX 481357
SPTX 481358
SPTX 481380
SPTX 481361

Memo of Lease UPRR Rider 3 (RDY 20080306).doc

SPTX
SPTX
SPTX
SPTX
SPTX
SPTX
SPTX
SPTX
SPTX
SPTX
SPTX

481363
481364
481368
481370
481374
481379
481383
481388
481390
481397

481398




CERTIFICATION

I, Robert W. Alvord, attomey licensed to practice in the Stats of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the ¢opy to be complete and
identical in all respects to the original document.

Dated: ‘3(‘1!9& - Q‘ﬁb

Robert W, Alvord




